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Ownership of VLSI Technology, Inc. 

Bl). Philips Semiconductors, Inc Secretary's Certificate of May 17, 2000. 

B2). Certificate of "Name Change" Amendment of Certificate of Incorporation of July 2, 
1999. 

B3). Certificate of Merger of Philips Semiconductors, Inc. and Philips Semiconductors 
VLSI Inc. 

B4). Philips Semiconductors, Inc. Secretary's Certificate of May 16, 2000. 

B5). State of Delaware Secretary of State certifying the "Name Change" Amendment of 
B2. 

B6). State of Delaware Secretary of State certifying the Certificate of Merger of B3. 

B7). Philips Semiconductors, Inc. Secretary's Certificate of July 6, 2000 showing 
ownership of Philips Semiconduaors Inc. 

Authorized Signatories 

B8). Secretary's Certification authorizing Michael Schmitt et al to sign on behalf of 
Philips Semiconductors, Inc. 

B9). Secretar)r's Certification authorizing Michael Schmitt et al to sign on behalf of U.S. 
Philips Corporation. 

BIO). Secretary's Certification authorizing Michael Schmitt et al to sign on behalf of 
Philips North America Corporation 

B 1 1). Power of Auomey authorizing Michael Schmitt et al to sign on behalf of 
Koninldijke Philips Electronics N.V. 
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SECRETARY'S CERTIFICATE 

I, W. T. GATES, JR., Secretary of Philips Semiconductors Tnc, do hereby certify: 

1 . that attached is a true and correct copy of Certificate of Axncndment of Certificate 
of Incorporation as filed with the Secretary of State of the State of Delav,-are on 
July 2, 1999 changing the name of ^TSI Technology, Inc. to Philips 
Semiconductors V1..SI Inc. 

2. that attached is a true and correct copy of Ccrdficate of Merger merging Ph i 1 ips 
Semiconductors Tnc. into Philips Seioiconduciors VLSI Inc. and change of name 
of .^rvivor Philips Semiconductors VLSI Inc. to P'oiUps Semiconductors Inc. as 
filed with the Secretary of State of the State of Delaware on December 29, 1999. 

TN Wni^SS WHERCOF, L have hereunto set my hand and ailS xed the Corporate Seal 
(in May 17, 2000. 



Secretary 



CERTIFICATE OF A^^ENDME^^^ 
OF ■ 

CSRTIRCATE OF INCORPORATION 



stat: or azzMfJiKs: 

SECPJ^TAJtr or STiTX 

ar-Jtsicn CF canpassTioMS 

c-rrm 09:00 iM QT/a3yiSS9 
991273471 - 2U5S39 



B 



VLSI TachncJcgy. Inc, a ccrpccaticn organized and existing urder and by virttie of 
lha Genecal CocptSfatlon La* of lb« State d D*laward, DOES HEREBY CERTIFY: 

FIRST- Thai the Board of Dir^dors of VLSI T«dTT<iiogy. Jnc, by unanimous 
wrillfin conssnt of ib manibers. fil«i NM'lh the mintjtes of ihe bcari, duly adopted 
resojuticns wtttng forth a propcaed emendmert to lha Certlflcaie Inccrpcraticn cf said 
cofpofaiion, declanng said amendment to be advisabia; 

RESOLVED, tfiat ttm Cartifkata of Incorpcf^on or tfiia Corpcration be 
smsnded fay char^irg th« first Artida Iherrof so that, as amsrdsd. said 
Art3d» shall b« and read as fatJcws: 

TIRST. The name cf ih« Ccfporsticn » PHILIPS SEMICONDUCTORS 
VLSI INC." 

SECOND: Thai in lieu cf a me^tinc and vota cf stockholders, th« 3tad<haldera 
have aivwi urTanimcua wrmen conaent to said amendment I/i accar^ariCB wrtTi ine 
proyi^ions of Socticn 223 cf tJVs Gen«r^ Corporation of the Slate cf D«l2warg. 

THIRD- That the afcnwwid amandrMnt was duly adopted in acoardanca svith 
tba applicable provisions of S«ciicn 242 and 228 of tha Gsnecal Corporation Lar^r of tha 
Slata of Deiawars. 

IN WITNESS WHEREOF, said VLSi Tachnology, Inc has caused this (^ificate 
lo be signed by Paiil S. Friedtandar, Its Vic« President and attasJed tjy Warren T. Gates, 
J r.. Hi Assistant S^astary this 2nd day of July, 1 999. 

VLSI TECHNOLOGY, INC. 




ATTEST: 



Aswstarrt Secratary 
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CERTIFICA.TE OF MERGER 



OF 



PHniPS SEMICONDUCTORS INC. 



AND 



PHILIPS SEMICONDUCrORS VLSI INC. 



5TJnr or dslxjosx 
szazTjJiT or stjitz 
orJisioi or corporxticns 

nrZD 09:00 AM 12/29/1999 
991S66771 -- 2125239 



It is berefay certified tiat: 

L Vx coostitucni buaiixsa corporarioTS pairiciparing in tbc mcrso- brrcm 



cgrnfied arr: 



Philips Samconduocrs Idc., which is iDcorporattd urdcr me U'ars of the Stale of 

Ddaware; and 

Pliilips Seamcooiuaors VLSI Iix., which is Lccorporaicd uaicr the laws of the 
State of Delawars. 

2. An Agr»E«fl of Mcrjcr has been acproved, adopted, certined, esscttted. aud 
a±DOwIedgtal by each of tix aforesaid constirucat corporahoDS in accotdajre with the provisions 
of subsection (c) of Sectian 251 of tb: Gcnrral Corporanon Law of the State of Dclawaic. 

3. The name of the surviving corporanon in tbc nrr^cr herein certified is Philips 
Scnucoaiiiacrs VLSI Iir., which will cocdnue in crisfrore as said surviving corporanon under 
tfae name JJiilffiS SexnicoaiuctDrs Inc. upon the eccKtrve dan: of said merger pursuant to the 
provisioxB of tii Gcoeiai Cotpoianfln Law of tbe Stale of Delaware. 

4; Tnc CcrtificaEe of Incoipotation of Philips Scmicoaclucaurs VLSI tr, s to be 
anscniai acd changed by reison of tbe nacrjer herein certified by saiiing our Arrick FIRST, 
relating to ±i£ name, by substitnting in Ika thereof the following artide: 

-FniST: Ths nms of ti» Ccrpcianon is PHILIPS SEMKIONDUCTOR^ 

arxi saad- GerOQcarr of lawrponQcn as so an rn tV d and chgrf shaU condiajc: ^^^^P^ 
Ccrtificaacoflircrpcmim of said scrvivicg cotporatkra unnT ftird» aanended acd change in 
..rrrv^ t^r pmvkkm^ of tfcg Gcceral Gaporadon Law of tfar Sate of Ddaware.l 

5. Tbe eoscuted Agrrrmrrt of Merger bciween tbe aforesaid cccstitucni 
coqxjiaicES is on fik at an office of lis arotesaid surw^ 

as fMlows: 1231 A^raa of tbs Ametxas, New York, NY IC020 2 




B3-2 



6. A cxjpy of tbs aforesaid Agrcsngx. of Merger will be furnisfacd by tbe 
afortsaki sarvrving COTporatkm, on request, aol witfaout cost, to any stocJchoklcr of each of fee 
aforesaid cop ^inyut corpcratknts. 

'7. Tbc AgreemaaC of Merger between ttc afiorciaid cots tiTtryn t corporations 
pravidcs tiiat ttc rctfxger herein certified shall be cfifectivc at 12:02 a,in, Jajouary 1, 20C0 Pacific 
Stacdarrf Tnse, 

Dated; Drrrmher 20, 1999 

PHELJPS SENQCONDUCTORS INC. 




Daicd: December 20, 1999 

PHEJPS SEM!C0NT)UCT0R5 VLSI INC. 



By: 



[NanK, Tiile] v 



Werr«n 



T- CaCefl/ Jr. /Vice Preaid 
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SECRETARY'S CERTIFICATE 

I, W. T. GATES, JR., Secretary of Philips Semicondiictors Inc., do hereby certify that the 
attached is a tme and correct copy of Certificate-of Merger caerging Philips Semiconductors Inc. 
mto Philips Semiconductors VLSI Inc. and change of name of survivor Philips Semiconductors 
VLSI Inc. to Philips Semiconductors Inc. as filed with the Secretaiy of State of the State of 
Delaware on December 29, 1999. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the Corporate Seal 
on May 16, 2000. 



Secretary 
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State of Delaware 

PAGE 1 



Office of the Secretary of State 



I, EDWARD J. SECSETAKT 0? STATS O? TH2 STATE OF 

DSLAHABS. DO HEBEHT CEBTIZT THE ATTACHED IS A TRUE AND CORRECT 
COPY O? THE CERTIEICATE O? MERGER, WHICH MERGES: 

"PHILIPS SEMICONDUCTORS INC.", A D2LAHA5E CORPORATION, 

WITH AND INTO "PHILIPS SZMICONDOCTORS VLSI INC." UNDER THE 
NAME OF "PHILIPS SEMICONDUCTORS INC.", A CORPORATION ORGANIZED 
AND EXISTING UNDER TH2 LAWS OF THE STATE OF DELAWARE, AS 
RECEFTED AND FILED IN THIS OFFICE THE TWENTT-NINTH DAY OF 
DECEMBER, A.D. 1999, AT 9 O'CLOCK A.M. 

^-D I DO HEREBY FURTHER CERTIFY THAT THE EFFECT IVZ DATE OF 
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY, 
A-D. 2000- 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



2125539 aiOOH 





Edward}.Fred,5ecrstaryaf State 

0r72467 

AUTrfENTICATrON: : . 

DATE: ^2-3Q-99 



State of Delaware 

Officeof the Secretary of. State ?^se i 



I, SDTOVSI] J. TBSZL, S2CH2E&P:f O? STAfUZ- OF STIATS OF 

D2IJa.5JiJt2, DO HEH23Y CSRSITT THS ATTACHSLD IS A ^S«IS CORREC: 
COPY OF THE CSaiiriCiTS OF AMENDMENT OF "'/uSZ aSCENQLOGY, INC 
CSa-MGING ITS NSMZ FROM "VLSI T3CEN0L0GY, INC." TO -^PHrLIPS 
SEMICONDUCTORS TOSI INC.-, FILED IN THIS 0F7IC2 ON TH2 SECOND 
DAY OP JULY, A.D. 1999, AT 9 O'CLOCX A.M. 

A FILED COPY OF THIS CERTIFICATE HAS 3S2N FORWARDED TO TE: 
NSW CASTLE COUNTY R2CORDS31 OF DEEDS. 





2125539 aiOO 



' Edward l.^rtihSecTttari) of State 



AUTHENTICMTO.N: 9945969 
- DATE: 
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SECRETARY'S CERTIFICATE 



I, W. T. GATES, JR., Secretary of Philips Semiconductors Inc., do hereby certify: 

1 . Philips Semiconductors Inc. is a wholly-owned subsidiary of Philips Holding 
USA Inc.; 

2. Philips Holding USA Inc. is a wholly-owned subsidiary of Koninklijke Philips 
Electronics N. v.; 

IN WITNESS WHEREOF, I have hereunto signed my name and affixed the Corporate 
Seal at New York, New York, this 6^^ day of July, 2000. 



. Secretary 
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SECRETARY'S CERTIFICATION 



I Warren T. Oates, Jr., Secretary of Philips Semiconductors Inc., do hereby certify that 
the followina resolution was duly adopted by the Board of Directors of this Corporation on April 
17, 2001 and such resolution has not been modified or rescinded and is in ftiU force and effect as 
of the date of this certificate: 

RESOLVED, that effective April 1, 2001, Matthieu van Kaam, Michael Marion. Jack 
Haken or Michael Schmitt be and they individually are authorized as "Authorized 
Sionatory(ies) to sign, execute and deliver on behalf of the Corporation, all instruments 
relating to patents, trademarks, or copyright registrations, all license agreements, all 
petitions powers of attorney, authorizations, verifications, nominations of 
representatives, declarations and other instruments relating to proceedings with respect to 
patents, trademarks or copyrights in the Patent, Trademark Registration or Copyright 
Offices of any country in the world, or relating to appeal proceedings of that nature and 
assignments of rights to patents, trademark registrations and copynghts. 



IN WITNESS WHEREOF, I have signed my name and affixed the Corporate Seal at 
New York, N.Y., this 30th day of May, 2001 . 



Secretary 
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SECRETARY'S CERTIFICATION 

I, Warren T. Gates, Jr., Assistant Secretary of U.S. Philips Corporation, (the 
"Corporation"), do hereby certify that the following resolution was duly adopted by the Board of 
Directors of this Corporation on May 23, 2001 and is in full force and effect as of the date of this 
certificate: 

INTELLECTUAL PROPERTY AUTHORITY 

RESOLVED, that effective April 1, 2001, Matthieu van Kaam, Michael Marion, 
Jack Haken or Michael Schmitt be and they individually are authorized as 
"Authorized Signatory(ies)" to sign, execute, and deliver on behalf of the 
Corporation, all instruments relating to patents, trademarks, or copyright 
registrations, all license agreements, all petitions, powers of attorney, 
authorizations, verifications, nominations of representatives, declarations and 
other instruments relating to proceedings with respect to patents, trademarks or 
copyrights in the Patent, Trademark Registration or Copyright Offices of any 
country of the world, or relating to appeal proceedings of that nature and 
assignments of rights to patents, trademark registrations and copyrights. 

IN WITNESS WHEREOF, I have signed my name and affixed the Corporate Seal at 
New York, N.Y., this 21st day of June, 2001. 



Assistant Secretary 



PHILIPS ELECTRONICS NORTH AMERICA CORPORATION 

Consent of Directors to Action Taken 
Without a Meeting of the Board of Directors 

The undersigned, being all the .en^bers of the Board of Directors of PHILIPS 
ELECTRONICS NORTH AMERICA CORPORATION (the "Corporation"), a Delaware 
corporation pursuant to Section Ulffl of the Genera, Corporation Law of the State o 

1 ^ -u -,^^r>tinn nf the following resolution without 
Delaware, hereby unanimously consent to the adoption o. the touow. 

a meeting: 

RESOLVED, that Matthieu -n Kaam Michael M^^^^^^^^ 
Michael Schmitt be and they 'nd'-duaHy a- a thon^^^^^^ 
SignatoryCiesr to sign, execute, deliver on behaiT 
instruments relating to patents, trademarks, or ^opy ^ght r 9 
license agreements, all petitions. P°^ers °f ^Jj^^is and other 
verifications, nominations trademarks or 

instruments relating to proceedings with respec. ^° P^^= • ^ ^ 
copyrights in the Patent, ^rad^-rk Re^^^^^^^^^^^ 

— &ions and copynghts. with 

immediate effect. 

IN WITNESS WHEREOF, the undersigned Directors have executed this Consent 
asofApril2Sp20Q1. 






William E. Curran 
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Koninklijke Philips Electronics N.V. 



P.O. Sox 220. 5600 A£ Eindhoven. The Netherlands 



POWER OF ATTORNEY 



The undersigned, Koninklijke Philips Electronics N.V. of Eindhoven, The Netherlands 
. (hereinafter referred to as "the company") for the present purpose represented by Mr. R.J. 
Peters, authorized representative of the company, hereby grants authority until further 
notice to Messrs. 

M.J.M. van Kaam 
J.E. Haken 
M.E. Marion 
M.E. Schmitt 

to act jointly and severally, within the normal performance of their duties, as 
representatives of the company at law and other\vise, with Ml power of substitution and 
revocation in all matters relating to the establishment, acquisition, maintenance, defence 
and administration of the company ' s rights and/or titles with respect to patents of 
inventions, utility models, trademarks, topographies of semiconductor products, drawings 
(including packaging designs) and industrial designs and/or applications for these, 
domain names, as well as computer software, and the contestation (including the 
institution of actions for nullity) of applications and rights of third parties and in all _ 
matters relating to the transfer and assignment of such rights and/or titles in the 
framework of divestiture of lines of business which explicitly have been resolved by the 
Board of Management of the company. 



Eindhoven, 15'*' May 2001 



Koninklijke Philips Electronics N.V. 
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